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                                                                SECURITIES ACT








                   MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE ACT











ITEM 1.     REPORTING ISSUER





                  Curion Venture Corporation,


                  Suite 507-595 Howe Street,                                                                                                                                             


                  Vancouver, BC


                  V6C 2T5








ITEM 2.     DATE OF MATERIAL CHANGE





                  August 24, 1999








ITEM 3.     PRESS RELEASE





Issued  August 24, 1999 and distributed through Vancouver Stockwatch,  George Cross  Newsletter and Market News.








ITEM 4.   SUMMARY OF MATERIAL CHANGE





                Curion Venture Corporation has executed a Participation Agreement and a Joint Operating


	  Agreement with Tri-Valley Oil and Gas.


      





ITEM 5.  FULL DESCRIPTION OF MATERIAL CHANGE





	Further to the Company’s news release of July 12, 1999, Eugene Larabie, President of Curion 


	Venture Corp. is pleased to announce that the Company has executed a Participation Agreement


	and a Joint Operating Agreement with Tri-Valley Oil and Gas (TRIL).  In order for Curion to


	earn its working interest in TRIL’s EKHO Project, Curion is required to fund 20% of the initial


	US $9,500,000 Authority for Expenditure (AFE).  The AFE includes a US $1,000,000 


	contingency.


	The EKHO Project is a deep oil and gas exploration project is the San Joaquin Valley, Kern 


	County, California, located east of the now famous Bellevue #1 well.  It is expected that the


	first EKHO Project well will be spudded in the third quarter of 1999.  TRIL will be the operator 


	and will conduct all drilling and production operations on the EKHO Project.


	Pursuant to the terms of the Participation Agreement, TRIL will be carried for 12.5% interest


	through drilling and completion.  After completion, TRIL will pay its proportionate share of well


	costs.  After the partners are paid back their drilling and completion costs from production, TRIL


	will back in for an additional 12.5% to bring its total working interest to 25%.  The Company 


	must participate in the first well in the project to earn the right to participate in any further wells


	and must further participate in the first three well in order to earn the ongoing right to participate


	on a heads up basis in other wells drilled within an Area of Mutual Interest (AMI).


	The EKHO Project area is located in the Southern San Joaquin Valley, Kern County, California, 


	one of North America’s richest and most historic petroleum basins.  The Valley district has 


	produced 11.4 billion barrels of oil and 7.1 trillion cubic feet of gas from 22 giant fields and


	dozens of smaller fields since the early 1900s.  TRIL started leasing acreage in the project area


	in 1997 and has to date leased approximately 10,000 acres within the AMI.


	The Bellevue #1 blowout demonstrated that California’s Great Central Valley has the potential to


	exploit even deeper reserves of oil and gas and  flow rates indicate that giant reserves of oil and


	gas are possible.  The similarities that exist between the stratigraphy and structure of the 


	Bellevue #1 and the EKHO Project Area, coupled with the presence of oil and gas in surrounding


	wells, indicate that the EKHO Project has the potential for a discovery similar to Bellevue #1.


              





ITEM 6.  RELIANCE ON SECTION 67(2) OF THE ACT





              This report is not being filed on a confidential basis.








ITEM 7.  OMITTED INFORMATION





               There are no significant facts required to be disclosed herein which have been omitted.





ITEM 8.  DIRECTOR/SENIOR OFFICER





               Contact:  Eugene Larabie,  President/Director





ITEM 9.  STATEMENT OF SENIOR OFFICER/DIRECTOR





              The foregoing accurately discloses the material change referred to herein.











Eugene Larabie,


President/Director





Dated this 27 day of August, 1999 














                


